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THIS AGREEMENT is c a d e  a s  of t h e  1 9 t h  day o f  h'ovenber, 1990 

c o n a r a t i o n  ("Metro Mobi le")  and hLEE CELLULAR CO?WJNICATiO) IS ,  a 

Ne& 3 e r s e y  g e n e r a l  p a r t n e r s h i p  w i t h  i t s  a d d r e s s  a t  602-7  C o l l e g e  

hver:Je, Ciemson, S o u t h  C a r o l i n a  2 9 6 3 1  ("Alee")  [Metro Mobile and 

Alee b e i n g  - c o l l e c t i v e l y  r e f e r r e d  . t o  h e r e i n  a s  t h e  " p a r t i e s "  o r  

i n c i * z i d u a l l y  a s  a * ' ?a r ty" ) .  

. ' G I T N Z S S E T H :  

W H E ~ ~ A S ,  r,etro xoS i?e   ena ages and o p e r a t e s  a c e l l u l a r  r a d i o  

' t e l s ? h o n e  s y s t e m  for t h e  p r o v i s i o n  of n o b i l e  r a d i o  t e l e p h o n e  

ser:ice ( t h e  " S e r v i c e " )  i n  v a r i o u s  M e t r o p o l i t a n  S t a t i s t i c a l  Areas 

i n  r h e  U n i t e d  S t a t e s  ("!'.Sh"), 

WHEREAS, A l e e  h z s  been g r a n t e d  t h e  FCC l i c e n s e  and  permits 

n e i e s s a r y  t o  h a v e  t he  e x c l u s i v e  r i g h t  t o  b u i l d ,  Panage, operate 

a n 5  p r o f i t  f r o n  t h e  c e l l u l a r  coru.unica:ions r i g h t s  t o  R u r a l  

Stt:istical h r e a  $ 5 5 5 ,  l o c a t e d  a t  Hew Mexico 3 ( h e r e i n a f t e r  t h e  

''IS&* o r  the  l 'System"). . -.. 

WHEREAS, Alee wishes  t o  r e t a i n  Metro Mobile a s  Genera l  

. ,. Mazager t o  c o n s t r u c t ,  o p e r a t e  2nd manage t h e  S y s t e n  and Metro ! 

t i i  
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incsrporated by r e f e r e n c e  h e r e i n  and forms a p a r i  .of; t h i s .  

agreement. ' 

, .  Moti le  is w i l l i n g  t o  perform s u c h  services;  
I .  

i 
f hiE?.EAS, a l e t t e r  of i n t e n t  is a t t a c h e 9  h e r e t o , :  is: 

, .  

. I  i 
, ,  





a p p l i c a t i o n  f o r  a c o n s t r u c t i o n  p e - m i t )  and 

p r e p a r i n g  r e c c z n e n d a t i o n s  a s  t o  ics r e v i s i o n  a s  

may be n e c e s s a r y  t o  implement  c o n s t r u c t i o n  and 

o p e r a t i o n  of t h e  System: 

(b) d e v e l q i n g  a C a p i t a l  Budget :  

( c )  l o c a t i n g  and p r o c u r i n g  i n  t h e  name of Alee 

an tenna  i n s t a l l a t i o n  s i t e s ,  a mob i l e  t e l e p h o n e  

s w i t c h i n g  o f f i c e  ("K?'sot*) s i t e ,  a n t e n z a e ,  

towers and such  p r o p e r t y  a p p u r t e n a n t  r h e r e t o  

a s  Metro Hob i l e  d e t e - D i n e s  i n  good f c i t h  t o  be 

consister. :  ZLth p r u i e n t  b c s i n e s s  ju:.';>er.t 2x2 

s y s t e n  d e s i q n  and  n e c e s s z r y  f o r  t k e  s x c e s s f u l  

. o p e r a t i o n  .of t h e  Sys tem:  

( d )  pursu ing  on b e h a l f  of A l e e  s u c h  zoning  a u t h o r i z a t i o n s  

and such o t h e r  m u n i c i p a l ,  s t a t e  or f e d e r a l  a p p r o v z l s .  

l i c e n s e s ,  c o n s e n t s  and  a u t h o r i z a t i o n s  2s nay be 

n e c e s s a r y  f o r  t h e  c o n s t r u c t i o n ,  o p e r a t i o n  and 

maintenance of t h e  z n t e n n n e s ,  towers and o t h e r  equi_oae?.: 

i n s t a l l e d  on t h e  p r o p e r t i e s  p rocuzed  by Metro V o b i l e :  

s u p e r v i s i n g  t h e  c o n s t r u c t i o n  of t h e  

System, i n c l u d i n g  p r o c u r e m e n t  and 

i n s t a l l a t i o n  of any a n d  a l l  items of r e a l  '. 

e s t a t e  ( e i t h e r  t h r o u g h  p u r c h a s e  or leas 'e )  : ' 
! :  

base  s t a t i o n  e q u i p m e n t ,  MTSO equipment , ,  

(e)  

. .  

, .  . .  

. connec t ion  and i n t e r c o n n e c t i o n ,  e q u i p n e n t  

and r e l a t e d  equipment  ( i n c l u d i n g  r a d i o  . 
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frequency o q i i p n e n t ,  shelters, towers, 

a b l e ,  co-pGters and r e l a t e d  e q u i p n e n t ,  

t e s t  e p i p n e n t ,  batteries, z u l t i p l e x  

ecjuipzent and o t h e r  : e l a t ed  equipment  b u t  

n s t  i nc lud ing  S u b s c r i b e r  eq-Lipnent! 

( c o l l e c t i v e l y ,  t h e  “Equipne; l t”)  , 

r e t a i n i n g  and s u p e r v i s i n g  p r i n e  

c o n t r r c t o r s ,  s u b - c o n E r a c t c r s  and 

e d z i n i s t e r i n g  t h e  c o n s t r u c z i o n  c o n t r a c t s ;  

* .  

( 

( f )  r e c e i v i n g  and r e v i e s i n g  x a l n t e n a n c e  end 

o p e r a t i n q  i n s t r u c t i o n s ,  scLe5ules.  

g u z r z a t e e s ,  bonds 2nd c e r t i f i c a t e s  cf 

i n s p e c t i o n  kvhich a r e  t o  b e  Z s s e n b l e d  by 

t h e  c o n t r a c t o r s  p u r s u a n t  t o  t h e  v a r i o u s  

c o n s t r u c t i o n  c o n t r a c t s ;  

conduct ing  s u c h  i n s p e c t i o n s  as M e t r o  Mobile shall de2i .  

a p p r o p r i a t e ,  a c t i n g  a s  i n t e r p r e t e r  of t h e  requiremezts 

of  t h e  v a r i o u s  c o n s t r u c t i o n  ConZracZs a n d  e v a l u a t i n ~  i:l( 

p e r f o n a n c e  of t h e  c o n t r a c t o r s :  

(9 )  

( h )  rev iewing  all a p p l i c a t i o n s  for  p a p e n t  

submi t ted  by t h e  c o n t r a c t o r s  and making 

a l l  payments p u r s u a n t  thereto:  

t e s t i n g  t h e  System upon co:pletion O f  

c o n s t r u c t i o n  t o  v e r i f y  t h a t  t h e  Sys tem a s  

c o n s t r u c t e d  will o p e r a t e  v i t h i n  t h e  

t e c h n i c a l  per formance  s t a n d a r d s  required 

( i )  

I. 
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by t h e  Fede ra l  C o x u n i c a t i o n s  Coxmiss i cn  

("FCC") and s p e c i f i e d  i n  t h e  c o n t r a c t  

documents and making any n e c e s s a r y  

a d j u s t m e n t s  and m o d i f i c a t i o n s  i n  o r d e r  t o  

. m e e t  such  s t a n d a r d s ;  and 

( j )  n e g o t i a t i n g  and arrancj ing w i t h  exchange  and i n t e r c i r j .  

c a r r i e r s  f o r  i n t e r c o n n e c t  a g r e e m e n t s  or  o t h e r  

a r r angemen t s ,  a s  X e t r o  M o b i l e  s h a l l  deen  a p p r o p r i a t e .  

1.2 

1 . 2 . 1  H e t r o  Mobile is E u t h o r i z e d  20 p e r f o m ,  o r  a r r a n s e  f o r  

t h e  - , e r f o n a n c e  o f ,  t h e  :ol lo- . ing tzsks r e l a t e s  t o  t n e  o v e r a l l  

c a n i 9 e n e n t  of t h e  System and t h e  Se--vice ( t h e  "Xanagezent  Work"),  

s u b j e c t  t o  c o n s u l t a t i o n  w i t h  2nd t h e  v r i t t e n  approval  o f  Alee: 

( E )  deve lop ing ,  r e v i e s i n g ,  a n a l y z i n g  a n d  mod i fy ing  a n  

o v e r a l l  b u s i n e s s  p l a n  on  an  a n n u a l  bas i s ,  i n c l u d i n g  

p r e p a r i n g  b u s i n e s s  p r o j e c t i o n s  a n d  f i n a n c i a l  f o r e c a s t s ,  

d e v e l o p i n g  a f i n c n c i a l  p l a n  for o p e r a t i n g  a n d  expanding  

t h e  System ( i n c l u d i n g  e v z l u a t i n g  f i n a n c i n g  a l t e r n a t i v e s ,  

n e g o t i a t i n g  w i t h  p r o s p e c t i v e  l e n d e r s ,  l e s s o r s ,  se l lers ,  

and o t h e r  f i n a n c i e r s  2nd r e v i e u i r i g  r e l a t e d  

documen ta t ion ) ,  a n a l y z i n g  System e x p a n s i o n ,  e v a l u a t i n g  

a d d i t i o n a l  s e r v i c e s  t o  be o f f e r e d  on t h e  System a n d ,  i n  

c o n j u n c t i o n  w i t h  such p l a n ,  p r e p a r i n g  and p r e s e n t i n g  

annua l  o p e r a t i n g  buc?gets f o r  t h e  Sys tem and any  s p e c i a l  

pu rpose  budge t s  ( such  as a b u d g e t  f o r  S y s t e m  e x p a n s i o n )  

p r e p a r i n g  and d e l i v e r i n g  t o  Alee (b) 
I 
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quarterly unaudited and annual Audited 

financial statements. 

(c) determining the accounting nethods and 

procedures to be employed. 

[ d )  pre7aring and, after review, approval and 

execution by Alee, filing a l l  

applications, notices, rates and tariffs, 

reports and other docunents to be filed 

on behalf of Alee with the FCC or any 

other governmental agency or 

instrunentality With respect to the 

Systen or the Service. 

1.2.2 The busicess plans and capital, operating and ssecial 

purpose budoets fro3 tine to time prepared by Metro Mobile pursuant t3 

Sections 1.1 2nd 1.2 hereof shall be presented to hiee for consaltatio: 

and written approval. 

1.2 

1.2 

business 

1.2.1 (a 

3 [Omitted] 

4 Xetro nobile shall use its best efforts to adhere to t:1 

plan ( 2 s  modified from tine to time) described in Section 

hereof. It is understood, however, that the plan is based c 

estinates only and that unforseen circumstances such  a s ,  but not 

limited to, the costs of labor, material, services and supplies, 

casualty, operation of law, or economic and market conditions may make 

adherence to the plan impracticable, and Metro Mobile shall be entit?< 

to depart therefrom resulting from causes of the foregoing nature, 

subject to consultation with and the written approval of Alee. 
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1 . 3  T e c h n i c a l  Or, e r a c i c n s  !-':ark: 

E e t r o  Mobile i s  authori:ed t o  p e r f o m ,  o r  a r r a n g e  :or t h e  

p e r f o r z a n c e  o f ,  t h e  f o l l o w i n g  t a s k s  re!a:ed to t h e  t e c h n i c r :  c p e r a -  

t i o n s  of t h e  System ( t h e  " O p e r a t i o n s  work"), s u b j e c c  to cczsultat~c~ 

w i t h  a n d  t h e  v r i t t e n  a p p r o v a l  of Alee:  

managing t h e  o p e r a t i o n  of t h e  Sys tem on a day t o  day 

basis:  

employing co9nputer s y s t e m s  and p r o g r z n s .  f c y a t s ,  f:!es 

and o t h e r  scficare o m e d  CT l icer . sec!  by  Vezro Xzb:?e 

n e c e s s a r y  f o r  t h e  c ? e r a t i c n  and n ~ n a ~ e n e n t  of the 

S y s t e n :  

per fo-n i ing  r o u t i n e  n a i n t e n a n c e  p r o c e d u r e s  ( i n c l u d i n g  

t e s t i n g ,  r e p l a c i n g  o r  n o d i f y i n g  f a i l e d  components and . 

p r e v e n t i v e  m a i n t e n a n c e )  f o r  a l l  c o n p o n e n t s  of t h e  Sysre:. 

in a c c o r d a n c e  v i t h  t h e  s p e c i f k c a z i o n s  t h e r e f o r  and 

a p p l i c a b l e  m a n u f a c t u r e r  o r  v e n d o r - s u g g e s t e d  c a i n t e n a n c e  

p r o c e d u r e s ;  

m a i n t a i n i n g ,  and  p e r i o d i c a l l y  u p d a t i n g  2nd v e r i f y i n g ,  . 

t h e  c u s t o m e r  d a t a b a s e :  

m a i n t a i n i n g  a n  i n v e n t o r y  of s p a r e  p a r t s  a n d  t e s t i n 9  

e q u i p n e n t  for t h e  ongoing  m a i n t e n a n c e  of t h e  System: 

m o n i t o r i n g  a n d  a n a l y z i n g  t r a f f i c  p a t t e r n s  and volume of 

t he  Sys tem,  d e t e r m i n i n g  size and t i m i n g  of r e q u i r e d  

a d d i t i o n s  a n d  c o o r d i n a t i n g  implemenZat ion;  

p e r f o r m i n g  n e c e s s a r y  f r e q u e n c y  c o o r d i n a t i o n ;  

p r e p a r i n g  and m a i n t a i n i n g  a l l  documentation Aecessary 
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f o r  t h e  t e c h n i c a l  o p e r a t i o n s  of t h e  S y s t e n  a n d  f o r  

compl iance  w i t h  a p p l i c a b l e  l a u s  a n d  r e g u l a t i o n s ;  

(1) p e r f o n n i n g  a l l  work r e q u i r e d  f r o n  t i z e  t o  t i n e  f o r  t h e  

expans ion  of t h e  System ( a s  d e c i d e d  p - r s c a n t  t o  Sect:cn 

1.2 h e r e o f )  ; 

( j )  a n a l y z i n g  a n d  e v a l u a t i n g  new equipnenz ,  hardh-are ,  

techniques,  p r o c e d u r e s ,  s o f t w a r e  and o t h e r  deve lopments  

h-hich cay  improve O p e r a t i o n s  and /o r  S e n e r a t e  a d d i t i o n a l  

revenue  and c o o r d i n z t i n g  t h o  i c p l e n e a z a z i o n  of t h o s e  

f e a t u r e s  which  a r e  a n t i c i p a t e d  t o  De ccs: e f E e c t i v e :  

z o n i t o r i n g  t h e  t e c h n i c a l  p e r f o m a n c e  zn2 s s c c r i z y  c f  :;?e 

S y s t e n  and d i s p a t c h i n g  emergency p r r s s n > e l ,  a s  r e q u i r e c ;  

c o o r d i n a t i n g  and  h a n d l i n g  ongoing r e l a t i m s  v i t h  

t e l e p h o n e  companies ,  v e n d o r s  a n 3  o t h e r  s - p p l i e r r ;  

(k) 

(1) 

( m )  a c t i n g  as a g e n t  f o r  h lee  i n  o b t a i n i n g  a c c e s s  t o  

i n t e r c i t y  c a r r i e r s :  

v e r i f y i n g  m o b i l e  t e l e p h o n e  equipment I n s t a l l a t i o n  

p r o c e d u r e s ,  t e c h n i q u e s  and  t e c h n i c a l  F J a l i z y ;  and  

pe r fo rming  s u c h  o t h e r  t a s k s  r e l a t e d  t3 'he f o r e g o i n g  +s 

may be  n e c e s s a r y  o r  a p p r o p r i a t e  undex t h e  c i r c u m s t a n c e s  

o r  as may r e a s o n a b l y  be r e q u e s t e d  by Alee.  

( n )  

(0) 

1.4 Customer S e r r i c e  Work. 

Metro Mobile  i s  a u t h o r i z e d  t o  per form,  or a r r a n g e  f o r  t h e  

p e r f o m a n c e  o f ,  t h e  f o l l o w i n g  t a s k s  r e l a t e d  t o  c u s t o a e r  s e r v i c e  f o r  t h  

customers and p r o s p e c t i v e  c u s t o m e r s  o f  t h e  Sys t em ( t h e  " C u s t o m e r  

Service Work"), s u b j e c t  t o  c o n s u l t a t i o n  w i t h  and the written approval 
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of Alee: 
.$ 

( a )  a c c e p t i n g  and recore inc ;  cuscoT?.er o r d e r s  :or the serv ice :  

( b )  e s t a b l i s h i n g  a d is : r ibu t icn  s y s t e n  o f  asS:?e :e:e;":e 

eqxipxlent d e a l e r s  2nd  o t h e r  d i s t r i b u t o r s  ( " A g e n t s  and 

R e s e l l e r s " )  ' f o r  i n s t a l l a t i o n  of c u s t o n e z  e q * J i p a e n t ,  

c o o r d i n a t i n g  t h e  i n s t a l l a t i o n  o f  customer ecrdipnent 2-3  

t h e  cozmencement of t h e  Service f o r  e a c h  c u s t o m e r ,  

nonito:in5 p z l i t y  control of t h e  above  c u s t o 3 e r  s e r v i c e  

o p e r a t i o n s  and  aaking  f i n a l  e n t r y  .of r e l e v a n t  d a t a  izro 

and i n v e n t o q  sy'stezs : 

( c )  m o n i t o r i n g  and xain:aining a p ? r o p r i a t e  i n v e n t o r y  l e v e l s  

of c u s t o n e r  equ ipcen t :  

( d )  . r e spond ing  to - c u s t o i e r  inquiries,  ~ Z e f e r r i n g  s u c h  

i n q u i r i e s  t o  t h e  a p p r o p r i a t e  e n t i t i e s  and follow-up a s  

a p p r o p r i a t e  t G  confi-?;l cus tone r  s a t i s f a c t i o n  and 

f u l f i i l m e n t :  
.. 

(e) e n p l o y i n g  c o n p u t e r  s y s t e r s ,  proqrams,  f o r m a t s ,  f i l e s  a n t  

o t h e r  soft; 'are f o r  purposes  of o r d e r  entry, b i l l i n g ,  

t r a f f i c  z n a l y s i r ,  t r o u b l e  r e p o r t i n g ,  a c c o u n t s  

. r e c e i v a b l e .  maintenance,  e q u i p a e n t  t r a c k i n g  and o n - l i n e  

i n q u i r y  of ~ c u s t o n e r  r e c o r d s  ( t h e  "Customer. Programs") , 

a s  nay  be a p p r o p r i a t e ;  

d e v e l o p i n g  and  inplementing programs t o  r e t a i n  

cus tomers :  

(f) 

(9) deve lop ing  and inp lenen t ing  customer c r e d i t  and  

c o l l e c t i o n  g u i d e l i n e s  (it  being u n d e r s t o o d  and agreed 
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that Hetro Kobile will under no circusstances be liable 

to Alee for the collection of asounts cued by cUstor.er5, 

Metro Hobile to act only as the agent of Alee in 

attempting to collect such amounts in such manner as 

Metro Mobile may detennine); 

1 . 5  Billing Work. 

Metro Mobile is authorized to perform, or arrange f o r  the 

perfom,ance of, the folloving tasks related to billing for the Service 

(the .*!Bi11ing Work”),  subject to cor5ul:ation %it5 2nd the vritten 

apprcival of Alee: 

(a) select and supervise the inpleaentation and operatio;; 

of a billing system: 

employing the Customer Programs to Generate customer 

billing records, including equipment charges, service 

establishnent fees, minimun monthly charges, airtine 

charges (including call detail recorch), toll charges, 

payments and account balances: 

(b) 

(c) preparing, processing end nailing customer billing 

statements : 

(d) .collecting, processing, depositing and recording 

customer remittances: 

responding to custoner inquiries on billing natters and 

follow-up as appropriate to confirn resolution of any 

discrepancies or disagreements: 

( e )  

1.6 Sales and Marketing Work. 

Metro Mobile is authorized to perform, or arrange f o r  the 
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p e r f o r z a n c e  o f ,  t h e  fo l lov inc j  c a s k s  r e l a t e d  to s e l l i n g  and n a r k e t i n ;  

t h e  S e r v i c e  (the " S a l e s  and XZrke t in7  H a r k " ) ,  szb jec t  t o  consu!ta:icn 

w i t h  a n d  t h e  w r i t t e n  approva? c: A l e e :  

deve lop ing ,  e v a l u a t i n g .  and i r , p l e a e n t i n g  marke t ing  ar,3 

a d v e r t i s i n g  strategies f o r  s e r v i c e s  p r o v i d e d  o r  p r c ? ~ s ~ f  

t o  be p rov ided  o v e r  t h e  System based  upon p e r i o d i c  

a n a l y s e s  and e v a l u a t i o n  of marke t  p o t e n t i a l ,  cospet i t i ' . ' e  

f r a s e y o r k  and i n c r e a s e d  n a r k e t  p e n e t r a t i o n  

o p p o r t u n i t i e s :  

deve lo? ing  end i o ? l e x e n t i n g  p r o a o t i o m l  p r o s r a m s  an2 

a c z i v i t i e s ,  i n c l u d i n g  p r o m c i o n a l  r a z e s ,  o f f e r i n g s  anc 

p c z e n t i a l  c o n p a t i b i l i t y  wi:n goo6s and  services provi2e:  

by others: 

s o l i c i t i n g  p o t e n t i e l  c u s t o m e r s  t h r o u s h  media 

adve r t i s inc j ,  m a i l i n g s ,  p r o n o t i o n a l  s f f e r s ,  t e l e = a r k e i -  

i n g ,  d i r e c t  sa les  c a l l s  and/or  o t h e r  means; 

deve lop ing  and  implemen t ing  a 'sales p l a n .  . i n c l u d i n g  ine 

r e c r u i t n e n t ,  t r a i n i n g ,  n o t i v a t i o n  and  rranagement of 3 

direct and i n d i r e c t  s a l e s  o r g a n i z a t i o n ,  as a p p r o p r i a z e ,  

i d e n t i f i c a t i o n ,  r e c r u i t x n t  znd c o n t r a c t i n g  v i t h  Agents  

and Resel lers  f o r  i n s t a l l a t i o n  service and/or 

maintenance of c u s t o m e r  equipment ,  a s  w e l l  as 

t h e  s a l e  of t h e  S e r v i c e  and t h e  d e v e l o p m e n t  and  

i zp le rnen ta t ion  of p r o g r a n s  t o  s u p p o r t  A g e n t s '  and 

Resellers '  m e e t i n g  t h e i r  p o r t i o n  of such s a l e s  p l a n ;  

implementing p r i c i n g  a n d  p roduc t  s t r a t e g i e s ,  based upor 
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r e s e a r c h  and  a n a l y s e s ,  d e s i g n e d  t o  maxin ize  r.ar);e: 

p e n e t r a t i o n ;  

( f )  a d v i s i n g  cus tomers  and p o t e n t i a l  CusEcners  i n  c2pab; : -  

l i t i e s ,  performance and c o s t s  of t h e  Ser .* ice  and a n y  

o t h e r  service prov ided  or proposed  t o  be  provided  o v e r  

t h e  system; 

conduct ing r e s e a r c h  and p r o v i d i n g  p e r i o d i c  a n a l y s e s  0: 

t h e  n a r k e t  for t h e  S e r v i c e ,  any  o t h e r  s e , n i c e  pro\F:de.’ 

or pro;losed t o  be  p r o v i d e d  o v e r  t h e  System 2nd c c z p e t l -  

t i v e  s e n i c e s  : 

( g )  

( h )  p e r f o r n i n g  p u b l i c  r e l a t i o n s  a c t i v i t y ,  i n c l u d i n g ,  b u t  7 , ~ :  

l i m i t e d  t o ,  p u b l i c  a p p e a r a n c e s  and p a r t i c i p a t i o n  i n  

c o n w n i t y  and c i v i c  e v e n t s  f o r  t h e  px rpose  o f  i n c r e z s i r , ?  

p o s i t i v e  a v a r e n e s s  of t h e  S e r v i c e :  

c r e a t i n g  c o l l a t e r a l  and s a l e s  s u p p o r t  rnaYerizls ,  

a d v e r t i s i n g  p i e c e s ,  b r o c h u r e s  and l i t e r a t u r e  t o  accono- 

d a t e  t h e  s a l e s ,  a d v e r t i s i n g  and  p r o D o t i o n  p l a n s :  r n d  

p e r f o r n i n g  s u c h  o t h e r  t a s k s  r e l a z e d  to t h e  fo rego in ;  

a s  may be n e c e s s a r y  or a p p r o p r i a t e  under  t h e  c i r c u n -  

s t a n c e s  o r  a s  may be r e a s o n a b l y  r e q u e s t e d  by Alee.  

1.7 p a  a1 and R e u u l a t o n  R e l a t i o n s  Work. 

( i )  

( j )  

Metro n o b i l e  is a u t h o r i z e d  t o  p e r f o r n ,  or  a r r a n g e  f o r  t h e  

pe r fo rmance  o f ,  t h e  fo l lowing  t a s k s  r e l a t e d  t o  l e g a l  and r e g u l a t o r y  

r e l a t i o n s  for t h e  System ( t h e  ”Legal  and R e g u l a t o r y  Work”), s u b j e c t  :o 

c o n s u l t a t i o n  w i t h  and t h e  w r i t t e n  a p p r o v a l  o f  A l e e :  

( a )  c o o r d i n a t i n g  w i t h  Alee’s c o u n s e l  r e s p e c t i n g  
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general civ'il and corporate legal matters and the 

conduct of all related proceedings: 

(b) cocrdinating w i t h  any counsel reFresenting Alee in 

l o c a l ,  state and federal adminiscrative and regulatory 

proceedings relating to the Systez and/or the Service 

and the conduct of all such proceedings: 

(c) taking all reasonable actions vithin its control to 

assure conpliance by Alee with all applicable local, 

state and federal rules, regulations and laws which 

govern the oTeration of the Systen and the provision cf 

the Service: ~ r o v i d e d .  hoi'ever, Khat Mecro Mobile s a y  5:  

appropriate proceedings ccntest t h e  validity or 

applicability to Alee of any such regulation or lav :f 

such regulation or la; o r  the application thereof ~ z x l f  

have a naterial adverse effect 02 Alee and/or Ketro 

Nobile and so long 2 s  the conduct of such proceedings 

2oes not result in the imposition of any material fines 

or other naterial penzlties against Alee and/or Hezro 

Mobile or any material disability in the conduct of ths 

ordinary course of A l e e ' s  business; 

( d )  preparing and, after review, approval, and execution Di 

Alee, prosecuting all tariff and other regulatory 

filings relating to the Service; 

representing Alee in discussions and negotiations 

with local exchange and/or intercity carriers and re- 

presenting' Alee in any civil or regulatory 

(e) 
, . .  . 
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p r o c e e d i n g s  a r i s i n g  f r o 3  s u c h  n e g o t i a t i o n s :  

( f )  r e p r e s e n t i n q  t 9 e  i r . t c r e s t s  of t h e  S y s t e r ,  b e i c r e  i cca : ,  

s t a t e  and feder,?: 1 e ; : s l a t i v e  b o d i e s  i n  r , ~ t t e r s  re1c::nq 

t o  t h e  n a t G r e  c r  p r o v i s i c : :  O f  :he S e - n i c e ,  13 qene r r :  

and 2 s  such  matters i ~ i g 5 t  a f f e c t  t h e  S y s t e z  o r  S e r v i c e .  

1 . 8  Genera l  

I n  c o n n e c t i o n  w i t h  t 3 e  p e r f o r m a n c e  by X e t r o  E o b i l e  of  t h e  

H o b i l e  s h a l l  be  r e s p o n s i b l e  t c  Alee  f o r  t h e  ove ra1 . i  OperZCions of ;:.E 

s y s t e n :  p r o v i d e d ,  ho-rever, th?: n c r h i n g  > e r e i n  s h a l l  b e  c o - s t r u e d  := 
increase  t h e  o b l i g a t i o n s ,  d u t i e s  and l i a b i l i t i e s  o f  Metro Mobile  beyzn 

t h o s e  e x p r e s s l y  s t a t e d  u n d e r  this A q r e e n e n t .  

1 . 9  Alee t o  R e t a i n  Cont rz ! .  A l l  cf t h e  Work l i s t e d  i n  Ar:icls 1 

h e r e i n  s h a l l  be r e n d e r e d  by  H e t r o  K o b i l e  s u b j e c t  t o  t h e  s u p e r v i s i o n  a: 

c o n t r o l  o f  A l e e .  Het ro  H o b i l e  u n d e r s t a n d s  t h a t  t h e  c o n t r o l  Over che 

S y s r e n  s h a l l  remain v e s t e d  i n  Alee  e n d  E e t r o  H o S i l e  s h a l l  do nothir , ;  

i n c o z s i s t e n t  t h e r e w i t h .  Metro Y o b i l e  f u r t h e r  a s r e e s  and u n d e r s t a n 6 r  

t h a t  all f a c i l i t i e s  and e q u i p s e n t  p u r c h a s e d ,  l e a s e d  o r  o t h e m i s e  

o b t a i n e d  by or  f o r  Alee u s e d  o r  employed i n  the c o n s t r u c t i o n  o r  

o p e r a t i o n  of t h e  System, o t n e r  t h a n  l e a s e d  equipment  or equipment  o w  

by N e t r o  Mobile  o r  a s u b - c o n t r a c t o r ,  a f f i l i a t e  o r  e n t i t y  unde r  coL?on 

c o n t r o l  t h e r e o f ,  s h a l l  r e n z i n  the.g-ro e r t y  of A l e e ,  and  Alee  s h a l l  h z  
/ '/ , ze_ --- w 

f ',I u n f e t t e r e d  use__of-and a c c e s s  to~.all s a i d  f a c i l i t i e s  and  equipment  
~~ . ~...~ 

~~ .. . .. . 
_ _ ~  ~ 

- .  - 
. "  . I r  ,/ _/ 

i/[f l e a s e d  o r  owned by it. 
.I -/- - - 



ARTICLE 2 

C?STS AI;D FEES 

2 . 1  c o s t s  t o  be Reimbursed. 

Alee s h a l l  pay f o r  a l l  ccsts a 5  d e s c r i b e d  i n  t h i s  S e c t i o n  2 . 1  

" ~ 0 ~ : s " )  i n c u r r e d  by Ketro Mobile ( a s  h e r e i n a f t e r  d e f i n e d )  , i n c l u d i n g  

d i r e c :  c o s t s  such as  a t t o r n e y s  fees ,  r e a l  e s t a t e  a c q u i s i t i o n  c o s t s  and 

t h e  l i k e ,  i n c u r r e d  i n  t h e  pe r fo rmance  of t h e  work p r i o r  t o  t h e  d a t e  

h e r e o f .  h l e e  s h a l l  r e i r b u r s e  W t r O  E O S i l e  f o r  a n y  and  211 C o s t s ,  

d i s b u r s e n e n t s ,  expenses  2nd a ' i tCrnP-ys'  f e e s  r e l a t e d  t o  o r  connected  

v i t h  y e t r o  X o b i l e ' s  2c ' ; i v i t i e s  pc:rslJznt t o  :ne Agreenez:. 

2.1.1 c o s t s  of t h e  work, 

Alee s 3 a l l  pay f o r  a l l  Costs l n c u r r e d  i n  per forming  a l l  work 

2s set f o r t h  i n  t h i s  S e c t i o n  2 . 1 . 1  o r ,  i f  X e z r o  Mobile  h a s  i t s e l f  

i n c u r r e d  any such Cos t s  on b e h c l f  of Alee, G i l l  rei?.-burse Metro Mobile 

t h e r e f o r  d o l l a r - f o r - d o l l a r .  Such C o s t s  s h a l l  i n z l u d e ,  b u t  n o t  b e  

1 i ; ; i t ed  io, s a l a i i e s  2nd wages of f c l l - t i m e  m n a j e r s ,  t e c h n i c i a n s , '  

c .as toner  s e r v i c e  znd a c i n i n i s t r a t i v e  e n p l o y e e s ,  s a l e s p e r s o n s  and o t h e r  

s a l e s  a;id a a r k e t i n q  enp loyees  m r k i n g  t o  p r o v i d e  t h e  S e r v i c e  i n  t h e  

Area': r e l a t e d  f r i n g e  b e n e f i t s :  c o s t s  of S i l l i n g  SOrk: l e g a l  f e e s  and  

. r e l a t e d  d i shur semen t s :  p r i n t i n g  and r e p r o d u c t i o n  Costs :  f i l i n g  fees: 

t e l e p h o n e  company i n t e r c o n n e c t i o n  c h a r g e s :  d i r e c t  o f f i c e  f a c i l i t y  

e x p e n s e s :  expenses  i n c u r r e d  t o  a c q u i r e  t h e  E q u i p n e n t ;  i n s t a l l a t i o n  f e e  

p a i d  t o  Agents and S i e s e l l e r s :  c o l l e c t i o n  fees  and c r e d i t  a s s u r a n c e  

e x p e n s e s :  c o s t  of a d v e r t i s i n g  ( b o t h  p r o d u c t i o n  and med ia ) ;  p romot iona l  

m a t e r i a l s :  s a l e s  a i d s :  r e f u n d s  and r e b a t e s  t o  cus tomers :  m a i l i n g  
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p r o v i d e d  by t h i r d  p a r t i e s :  p a r t s  231 t o o l s ,  d o c u ? , e n t a t i c n :  > e T , i t  

licc:.se f e e s :  t r a v e l  end s u b s i s t e n z e :  t c n d s  2nd i7,sc:rance: t a x e s  

( S a l e s ,  c s e ,  p e r s o n a l ,  p r o p e r t y ,  e x c i s e ,  5 r c s s  r e c e i p t s  ar.d c n y  c the :  

t a x e s  r e l a t e d  t o  t h e  work ) :  a c c c c n t i n q  2 n d  a u d i t  f e e s :  ccr.su:t ing: 

r e s e a r c h :  m a t e r i a l s  and f r e i g h t :  o f f i c e  s u p p l i e s :  p r i n t i n g :  a n d  generc! 

a d n i n i s t r a t i v e  c o s t s - d i r e c t l y  connec ted  w i t h  t h e  Work o r  a l l o c a b l e  t3 

Alee  a n d  e l l  o t h e r  n e c e s s a r y  c o s t s  2 s  i n c u r r e d .  

2 . 1 . 2  [ o m i t t e d )  

2 . 2  Yanacenent  Fee. 

A l e e  sk ia l l  pay Z O  Met:3 X c k i l e  2 ?'.2naqener.t Fee ( t h e  "Fee": 

fcr e a c h  y e a r  o f  O p e r a t i o n s  ( 2 s  herein2f:er  d e f i n e d )  e x c e p t  t h e  fi:s: 

y e a r  t h e r e o f ,  i n  a n  anount  equal  t o  seve:: ( 7 % )  p e r c e n t  of t h e  Cash 

Reve?.ues of t h e  System, i n  a d t i t i o n  to, an3 s e ? a r a t e  f r o a ,  

rei: .bursenent t o  Metro Mobile  f o r  a l l  Costs and expenses .  

2 . 3  P a v n e n t s .  

M e t r o  X o b i l e  s h a l l ,  i r - x d i r t e l y -  q c n  r e c e i p t  t h e r e o f ,  a l l c z -  

a t e  t o  Alee on i ts  books m y  Cash Revenues (2s Cash Revenues i n  

d e p i s i t o r y  a c c o u n t s  of Alee Xe t ro  I / c b i l e  s h a l l  be e n t i t l e d  t o  v i thdr2 . i  

funfs froa s u c h  Alee  a c c o u n t s  fron t i n e  t o  t i n e  i n  z.3 a g g r e g a t e  ant';:: 

n o t  t o  e x c e e d  Costs n o t  p a i d  d i r e c t l y  by Alee. 

Metro  Mobi l e  s h a l l  submi t  t o  Alee e i t h e r  d u r i n g  each  c a l e n d a r  month or 

e a c h  q u a r t e r  ( a  "Relevant Pe r iod" )  d u r i n g  t h e  term of t h i s  Agreement 

( a s  K e t r o  Mobi le  s h a l l  deen  a p p r o p r i a t e )  a w r i t t e n  s t a t e m e n t  ( t h e  

" S t a t e m e n t " )  of a l l  Costs i n c u r r e d  by Metro Mobi le  and  t h e  Fee t o  which 

Metro  Mobile is e n t i t l e d  f o r  such R e l e v a n t  P e r i o d .  Each S t a t e m e n t  
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r\ 

s h a l l  i t e m i z e  t h e  cotnponents of t h e  C o s t s  and s e t  f o r t h  t h e  g r o s s  

r e v e n u e s  o f  t h e  System t o  which s u c h  S t a t e n e n t  r e l a t e s  i n  r e a s o n a b l e  

d e t a i l .  Metro E o b i l e  s h a l l  be e n t i t i e d  t o  w i t h t r a v  funds  f r o n  t h e  

a c c o u n t s  of Alee  i n  t h e  amount of t h e  Fee s h o c n  on a S t a t e z e n t  upon :?e 

d e l i v e r y  of  s u c h  S ta t emen t  t o  Alee .  If i n  an). Flelevant Pe r iod  t h e r e  

a r e  n o t  Net Cash Revenues ( a s  h e r e i n a f t e r  d e f i n e d )  o r ,  i f  t h e r e  a r e  ];et  

Cash Revenues i n  s u c h  Xelevant  P e r i o d  b u t  t h e  Anounts Due t!etro Mobile 

( a s  h e r e i n a f t e r  d e f i n e d )  n o t  y e t  withdrawn f r o n  A l e e ' s  

a c c o u n t s . b y  He t ro  Mobile exceed t h e  C a s h  RevenJes a 9 p l i c a b l e  t o  suck 

R e l e v a n t  P e r i o d ,  Alee s h a l l ,  w i t h i n  10 d a y s  c f t e r  r e c e i 7 t  of t h e  

S z a t e n e n t  a p 7 l i c a b l e  t 3  s u c h  2 e l e v a n t  ? e r i o d ,  f z ) .  ;a ?:e:ro Kobi l e  a:: 

Amounzs Due K e i r o  Mobile f o r  s u c h  .?e?eSant  P e r i o d  a s  were n o t  p a i d  o ~ f  

of N e t  Cash Revenues.  

2 . 4  Accoun t ins  Records.  

Met ro  Mobile s h a l l  keep such full 2nd  d e t a i l e d  a c c o c n t s  of 

 the^ c o n p o n e n t s  of  t h e  Cos t s  and g r o s s  r e v e n u e s  c s  s h a l l  b e  n e c e s s a r y  

f o r  t h e  d e t e n i i n a t i o n  of t h e  Anounts Due Ketro Kob i l e  to be p a i d ,  

h e r e u n d e r  by  Alee: Drovided, hoveve r ,  t h a t  t h e  i n t e r n a l  r e p o r t i n g  

f o r m z t s ,  c l a s s i f i c a t i o n s ,  p e r i o d s  and methods used by Metro Mobile ark 

i t s  A f f i l i a t e s  from t ime  t o  t i n e  i n  t h e i r  r e s p e c t i v e  b u s i n e s s  s h a l l  D e  

deemed t o  be a d e q u a t e  f o r  t h e  p u r p o s e s  he reo f  s o  long a s  s u c h  f o r m a t s ,  

c l a s s i f i c a t i o n s ,  methods and p e r i o d s  s h a l l  be r d e q u a t e  f o r  t h e  

p r e p a r a t i o n  of f i n a n c i a l  s t a t e m e n t s  i n  accordance  w i t h  g e n e r a l l y  

a c c e p t e d  a c c o u n t i n g  p r i n c i p l e s .  
- 

2 . 5  D e f i n i t i o n s .  

F o r  t h e  purposes  of t h i s  A r t i c l e  2 ,  t h e  f o i l o w i n g  t e r n s  s h a l l  
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have t h e  fo l lowing  i ~ e a n i n ; ~ :  

2 . 5 . 1  "knounts  b e  Ke t ro  Kcbile" f o r  any ? e l e v a n t  'ericd s h z : ~  

mean t h e  sum o f :  (1 )  Costs n o t  p a i d  d i rec t : ) '  by Alee d z r i n q  such 

Relevant  P e r i o d :  and ( i i )  t h e  Tee due  X e t r o  Kc? i l e  f o r  s u c h  R e l e v a n t  

P e r i c d  a s  sho:.n i n  t h e  S t a t e n e n z  f c r  such  Relevan: r^er:cd. 

2 . 5 . 2  " C a s h  Revenues" s h a l l  Eean any f u n d s  r e c e i v e 5  b y  Metro 

Mobile f o r  t h e  account  of A l e e .  

2 . 5 . 3  ' tCocaencenent of O p e r a t i o - s "  s h a l l  r ,ean t h e  d z t e  o f  

cor;encement of cc izzezc ia l  operatic::  cf t h e  S y s z e z .  

2 . 5 . 4  [ O a i t t e d )  

2 . 5 . 5  [ O ~ i t t e d ]  

2.5.6 "Ne: Czsh Xevenues" f o r  any X e l e v a n i  P e r i o d  s h a l l  mean Czsh 

Revenues i n  excess cf t h e  sum o f :  ( i )  z l l  Costs due  t o  Netro Mobile fe 

s u c h  i i e l e s a n t  Per iod  v h e t h e r  o r  no: f u n 5 s  h a v e  been  v i t h d r a u n  by  Metrc 

KobiLe from Alee  accounts  for such  Costs; 2nd ( i i ]  t h e  Fee shown on t h  

Sta t emen t  f o r  such  Relevant  P e r i o d .  
- 2.3.7 "Net S e r v i c e  Revenue" for any f i s c a l  y e a r  of t h e  S y s t e n  

shall nean gross revenues of Alee  f o r  s u c h  f i s c a l  y e z r  less amounts  

paid  by c u s t o n e r s  of t h e  System r e p r e s e n t i n g  t e l e p h o n e  t o l l  charges a r  

t a x e s  d i r e c t l y  payable  by c u s t o a e r s .  

2 . 5 . 8  "Year of Opera t ions"  s h a l l  nean :  ( i )  t h e  F e r i o d  commencing 

on t h e  d a t e  of Cornencezent of O p e r a t i o n s  and end ing  a t  t h e  e n d  of thc 

f i s c a l  y e z r  of Alee du r ing  which  t h e  Commencenent of O p e r a t i o n s  occur!  

and ( i i )  each  pe r iod  of one  y e a r  e n d i n g  on  any  a n n i v e r s a r y  of t h e  e n d  

of such  f i s c a l  y e a r ,  a s  t h e  c a s e  n a y  be. 
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ARTICLE I 

1.1 Term 

T h i s  Agreement s h a l l  be e f f e c t i v e  fro" t h e  d a t e  hereof  z ~ i  

s h a l l  t e r n i n a t e  upon t h e  f i r s t  to o c c u r  of t h e  fo?lo:.ins e ' . 'ents:  

One (1) y e a r  from t h e  d a t e  h e r e o f .  

upon a m a t e r i a l  breach by a p a r t y  h e r e t o  of 1:s 

o b l i g a t i o n s  h e r e u n d e r ,  t h e  o t h e r  party r a y  g i v e  w r i t t e n  

n o t i c e  of s u c h  c a c e r i a l  b r e a c h  zo s u c h  b r e a c h i n g  pzzzy ,  

whereupon t h i s  A.qreezent ( e x c e p t  c h o s e  p r o v i s i o n s  ? .e rec t  

;.hich. by t h e i r  aiatcre are c o x z i z 3 i i n g )  sha?: tem..in.i2ze 

upon t h e  g i v i n g  by s*;ch o t h e r  ?zrzy of  a n o t i c e  o f  

t e r m i n a t i o n  no: e a r l i e r  t h a n  t 3 e  t n i r t i e t h  d a y  af t€ :  :>J 

day such  n o t i c e  of  b r e z c h  i s  g i v e n  ( u n l e s s  a: such z i i e  

such b r e a c h  h z s  been f u l l y  ccred o r ,  i f  such  b r e a c h  

canno t  be f u l l y  cured  a t  s u c h  t i n e ,  s u c h  other p a r t y  ha  

a t  such t ime c c m e n c d  ui:h d u e  d i l i g e n c e  to cure s.;ch 

b reach)  : 

On t h e  d a t e  of any t r e n s i e r  S y  X e t r o  Mobile  CTS, Inc .  Q 

l e  CTS of t h e  a c o n t r o l l i n g  i n t e r e s t  I n  Necro Mot. 

Southwest ,  Inc.  

Unless  e i t h e r  p a r t y  h e r e t o  p r o v i d e s  w r i t t e n  n o t i c e  of 

t e r m i n a t i o n  of t h i s  Agreement w i t h i n  one  (1) y e a r  of 

t he  end of Tern h e r e o f ,  t h i s  >.gree%ent s h a l l  b e  auta-  

m a t i c a l l y  renewed f o r  s u c c e s s i v e  p e r i o d s  of one (1) ye t  

. 
each.  
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3.2 Ltfec t o f  T e r n i n a t i o n  
, .  , 

1.2.1 Upon t e r m i n a t i o n  of t h i s  AgreeDenK, M e t r o  Mobi le  s h a l l  ! 
p r o r , p t l y  s u b n i t  t o  Alee a Sta:e3enc O f  a!? C o s t s ,  g r o s s  r e v e n u e s  and 

Fees  acc rued  th rough  t h e  d a t e  of t e r n i n a t i o n  and n o t  c o v e r e d  b y  a 

p r e v i o u s  S ta t emen t  and s h a l l  ;a? t3 Alee t h e  a > o u n t ,  

Alee i s  e n t i t l e d  p u r s u a n t  t o  t h e  t e r n s  h e r e o f  i n  respect  of t h e  p e r i o d  

cove red  by such  S t a t e m e n t .  Wi th in  i n i r z y  day5  o f  t h e  r ece ip t  of s u c h  

S t a t e a e n t ,  Alee s h a l l  pay  t o  K e t r o  K o b i l e  any Anuunts  D u e  Metro H o b i l e  

2 s  d e t e r n i n e d  i n  s s c h  Statenen:. ;.lee s a y . c o n d u c t  an  a u d i t  ( o r  causz 

i f  a n y ,  t o  v h i c h  

an  a u d i t  t o  b e  conduc ted )  of t h e  a7munts s ? e c i f i e d  i n  s u c h  S t a t e m e n t .  

3.2.2 S u b j e c t  t o  A r t i c l e  C h e r e s f ,  FrOX?tly Gpon s u c h  t e r m i n a t i c x .  

Ke:ro Nob i l e  s h a l l  t u r n  o v e r  :o Alee  a l l  d a t a ,  s p e c i f i c a t i o n s ,  d r a y i n g :  

. a n d  o t h e r  r e l a t e d  w r i t i n g s  i n  i t s  p 9 s s e s s i o n  g e n e r a t e d  i n  t h e  c o u r s e  o .. 

i ts  p e r f o m a n c e  of  t h e  Work End r e l a t e d  t o  t h e  Nark. 

s h a l l  be e n t i t l e d  t o  r e t a i n  c o p i e s  of s u c h  L r i t i n g s  a s  it may, i n  i z s  

s o l e  d i s c r e t i o n ,  deein necessary o r  a d v i s a b l e .  Xetro Mobile 

s h a l l  c o n t i n u e  t o  t r e a t  as c o n f i d e n t i a l  a 1 1  such i n f o r m a t i o n - r e t a i n e d  

by it. 

l-ietro n o b i l e  ( 

. .  

3 . 2 . 3  [Omit ted]  

ARTICLE 4 

PROPRT ETAFIY IN F O R . T I O N  

4.1 C o n f i d e n t i a l i t v .  

I n  l i g h t  of t h e  c o n f i d e n t i a l  n a t u r e  of t h e  n o n - p u b l i c ,  

p r o p r i e t a r y  i n f o m a t i o n  which xi11 be d e v e l c p e d  a n 3  owned bp  Alee 

d u r i n g  t h e  term of t h i s  Agreeaent ,  or v h i c h  vill. be u s e d .  by Metro 

Mobile i n  t h e  per formance  of t h e  Work and t h i s  Agreement ,  e a c h  p a r t y  

2 0  



- h e r e t o  v i 1 1  ( a n d  V i 1 1  not Cause o r  pe.TLit  any  of 1:s o f f i c e r s ,  

employees o r  a g e n t s  of i t s  A f f i L i a t e s  o r  t h e i r  o f f i c e r s ,  

a g e n t s  

e-;lc)*ces c T  

( i n c l u d i n g  v i t h o t i t  l i ? iTd : i cn  any dCic"ntan:s perfo,-ing an 

. a u d i t  unde r  Sec t ion  2 . 6  h e r e o f )  t C  d o  C t h e r - ' i S e ! ,  r e c e i v e  and t r e a t  2: 

c o n f i d e n t i a l ,  p r o p r i e t a r y ,  ncr .zcb.?ic  i n f C r 7 a t i C n  so d e v e l c p e d ,  

i n c l u d i n g ,  w i t h o u t  l i n i t a t i o n ,  t h e  C u s t o x e r  P r o q r a n s ,  s o f t v a r e ,  

e n g i n e e r i n g  and  o t h e r  t e c h n i c e l  d a t a ,  b u s i n e s s  r e c o r d s ,  c o r r e s p o n d e n c c  

cos t  d a t a ,  c u s t m e r  lists, e s t i n a c e s ,  z a r k e t  s c r v e y s ,  t r a d e  s e c r e t s  2 :  

o t h e r  t r a d e  i n f o m a t i c n  ( t h e  " I n f c r n a t i o n " )  as c o n f i d e n t i a l ,  a n d  k e e ? ,  

f i l e  2nd s t o r e  s - x h  I n f o x , a t i o n  t o q e t h e r  v i t h  eny n c t E s  o r  o t h e ?  

m a t a r i a l  i n c o r p o r a t i n g  o r ' r e l a t i n g  t o  t h e  Inforz .a ; ion,  i n  a n a n n e r  

. - c o n s i s t e n t  w i t h  i t s  c o a f i d e n t i c l  n a t u z e .  Any i n f s r ; - . a t i on  t h a t  ( i )  is 

now i n  o r  s u b s e q u e n t l y  e n t e r s  =!IO p u b l i c  donain t h rough  n e a n s  o t h e r  

t h a n  d i r e c t  o r  i n d i r e c t  d i s c l o s c r e  by  Eny p a r t y  h e r e t o  i n  v i o l a t i o n  o 

t h e  terns of  t h i s  Agreement o r  by zny o t h e r  pe r son  o r  e n t i t y  i n  

v i o l a t i o n  of an o b l i g a t i o n  of c o n f i d e n t i a l i t y ;  ( i i )  is a l r e a d y  i n  t h e  

p o s s e s s i o n  of t h e  p a r t y  r e c e i v i n g  such i n f o m a t i m  f r e e  of any 

< '  

. o b l i g a t i o n  .of conf i eence  t o  any p a r t y ;  or (i i i)  is l a w f u l l y  

c o m u n i c a t e d  t o  t h e  p a r t y  r e c e l \ ' i n g  t h e  i n f o m s t i o n  by a t h i r d  p a r t y ,  

- f ree  o f  any c o n f i d e n t i a l  ' o b l i q s t i o n ,  s h a l l  n o t  c o n s t i t u t e  " I n f o m a t i c  

The p a r t i e s  may u s e  f o r  i n t e r n a l  pu rposes  o n l y  a n y  a n d  a1 h e r e u n d e r .  

of  t h e  I n f o r m a t i o n  i n  any n a n n e r  ( i n c l u d i n g ,  v i t h o u t  l i m i t a t i o n ,  i n  

t h e i r  o t h e r  b u s i n e s s  e n t e r p r i s e s )  w h i c h  d o e s  n o t  r e n d e r  t h e  I n f o r n a t i  

a v a i l a b l e  t o  u n a f f i l i a t e d  p e r s o n s  o r  e n t i t i e s  2nd e a c h  p a r t y  h e r e t o  r 

disclose t h e  Information t o  u a a f f i l i a t e d  p e r s o n s  o r  e n t i t i e s  f o r  u s e  

t h e  b u s i n e s s  and o p e r a t i o n s  of s u c h  p a r t i e s  and t h e i r  A f f i l i a t e s  undr 

. 
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circunstances which restrict the use of such Infornation by such 

r unaffiliated persons or entities to such business and operations; 

provide?. h o  wever,  that Alee nay  no: use or disclose any software 

any engineering or.other technical data developed by Metro Mobile. 

Eotwithstanding the foregoing Frovisions of this Section 4.1, any P Z X Y  

nay disclose Infomation required to be disclosed by any applicable l a w  

or any rule or regulation of any governmental entity having 

jurisdiction: provided. however, that the party making such discloscre 

shell (i) use its best efforts to.linit such disclosure, (ii) in ar,y 

even: rzke such disclosure only to the extent required and (iii) Five 

pricr L*ritten notice to the otner party of sue;? requirement and the 

contents of the Information to be so disclosed. 

4 . 2  Riaht to Eouitable Relief 

Each party acknowledges and agrees that neither monetary f 
danages no: cny other remedy at law will be adequate or sufficient co 

protect the other party from -any threatened or.actua1 breach of any of 

the respective obligations contained in Section 4 . 1  hereof. 

Accordingly, each party agrees that, in the event of a brecch or 

threatened breach of any such obligaticn by a pzrty, the othsr party 

shall have, in addition to and not in lieu of any danages sustained by 

such other party or any other remedies such other party may have, the 

right to equitable relief, including, without limitation, the issuance 

by any court of competent jurisdiction of an in)unction against the 

coimission or continuance of any such 5reach or threatened breach or ar 

order compelling specific performance by such party of such 

obligations, in either case without the necessity of proving actual 
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dar ,ages  or p o s t i n q  a bend. 
- . I  

4 . 3  p a t e n t s .  

~ 1 1  p a t e n t s  and p a t e n t a t l e  i r . v e n t i o n s  ovned o r  l i c e n s e d  by 

Metro N o b i l e  or d e v e l c p e d  by XeCro %=Sile ( n c t  s e p a r a t e l y  purchased  C: 

l i c e n s e d  by Alee) i n  t h e  c o u r s e  of p e r f c r n i n c  :>,e Kork shall 

remain  t h e  s o l e  p r o p e r t y  of X e t r o  Nob i l e  an.' A ! = %  s h a l l  have no r i g h t ,  

t i t l e  or i n t e r e s t  i n  any s u c h  r e a s o n a b l e  coope raZ ion  a s  nay  be 

r eq je s t ed  i n  w r i t i n g  by t h e  o t h e r  p z r t y  t o  pro:ect such  o t h e r  p a r t y ' s  

r i g h t s  i n  a n y  z a t e r i a l  deve loped  cr u s e d  by s u c i  o t h e r  p a r t y  he:eu>der 

which may be p r o t e c t e d  u n d e r  p a t e > t ,  c3pyz ic ! I t  c r  o t h e r  s imi la r  la...s . 
>.?:ICE 5 

LIMITATION Oh' L I F S I L I T I E S ~  3 1 V Z D i S S  

5.1  L i m i t a t i o n  on L i a b i l i t v .  

5.1.1 K e t r o  H o b i l e  s h a l l  p e r f o m  :5? Work w i t h  d i l i g e n c e  2 2 :  

h*:ith i t s  t h e n  best  knowledge and e x p e r t i s e .  !:c:;.i.thstanding any  o t n e r  

p r o v i s i o n  c o n t a i n e d  here in ; .  K e t r o  n o b i l e  s h z l l  i n  no  e v e n t  .be l i a b l e  

f o r -  a n y  i n c i d e n t r l ,  s p e c i a l ,  i n d i r e c t ,  e % e r ? l r r y  or c o n s e q u e n t i a l  

d a n c g e s ' ( i n c l u d i n g ,  bu: not l i n i t e d  t o ,  loss  of Ese or  l o s t  p r o f i t s ) ,  

whe the r  f o r e s e e a b l e  o r  n o t ,  o c c a s i o n e d  by Fezr3 F a b i l e ' s  f a i l u r e  t o  

per forn  h e r e u n d e r ,  d e l a y  i n  its p e r f o r n z n c e  o r  zny o t h e r  c a u s e  

u h a t s o e v e r ,  e x c e p t  a s  a r i s e  a s  a r e s u l t  of W t Z o  M o b i l e ' s  n e g l i g e n c e  c: 

w i l l f u l  misconduct .  Metro M o b i l e ' s  l i a b i l i t y  f o r  any  a c t s  o r  omiss ion!  

o c c u r r i n g  d u r i n g  any  Year of O p e r a t i o n s  unde r  or  I.n c o n n e c t i o n  w i t h  

t h i s  Agreement ,  or t h e  consequence t h e r e o f ,  s h z l l  i n  no e v e n t  exceed  i: 

t h e  aggregate t h e  a g g r e g a t e  Fee p a i d  t o  E e t r o  J.;obile w i t h  respect t o  

s u c h  Year of O p e r a t i o n s  o r ,  w i t h  respect t o  any such  l i a b i l i t y  a r i s i n q  
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p r i o r  t o  t h e  Commencement O f  O p e r a t i o n s ,  a n  amount i n  t h e  a g g r e g a t e  

e q u a l  t o  t h e  a g g r e g a t e  Fee p a i d  t o  XetrO Robi le  w i t h  r e s p e c t  to t h e  

f i r s t  Year of O p e r a t i o n s .  

p e r i o d  d u r i n g  w h i c h  n e t r o  Mobile  1s i n  m a t e r i a l  d e f a u l t  o f  its 

K O  Fee s h a l l  be payab le  i n  r e s p e c t  0: any 

o b l i g a t i o n s  h e r e u n d e r  any Fee d u e  v i t h  r e s p e c t  t o  any Year of  

o p e r a t i o n s  c o v e r i n g  such p e r i o d  s h a l l  be reduced p r o  r a t a  i n  propor::cn 

t o  t h e  l e n g t h  of s u c h  p e r i o d .  

5.1.2 A N Y  AND ALL EY.?RF.SS AND IMF’LLE3 K W i T I E S  R Z U T I N ;  - 3  

THE KORY, THE E Q U I P N E X T  h N D  TfiE S E R V I C E  OF TIE SYSTEM. I N C L U D I N G ,  BL’: 

N O T  L I M I T E D  TO, WAWMTIES OF KERCAKTABILITY 03 FITNESS FOR ANY pUR??S: 

OF U S E ,  ARE EXPRESSLY EXCLUDED AND D1SCLAIXL;ED. K e t r o  Mobile makes r.3 

w a r r a n t y ,  e x p r e s s  o r  i m p l i e d ,  t o  any person o r  e n t i t y  c o n c e r n i n g  any  o f  

t h e  Work, t h e  Equipment, the S e r v i c e  o r  t h e  S y s t e m .  

5.1.3 The l i m i t a x i o n s  on l i a b i l i t y  se t  f o r t h  h e r e i n  s h a l l  

a p p l y  t o  a l l  a f f i l i a t e s  a n d  s u b s i d i a r i e s  of P:etro N o b i l e .  

5 . 2  3emedv. . 

5.2.1 Except as may have  r e s u l t e d  f rom the  acts or omissions 

of Alee, K e t r o  Mobile s h a l l  d e f e n d ,  indemnify and h o l d  h a m l e s s  Alee 

f r o n  zny  c l a i m s ,  c c t i o n s  o r  o t h e r  proceedings  end eny  l o s s e s ,  damages 

o r  l i a b i l i t i e s  a s s e r t e d  by t h i r d  p a r t i e s  i n  r e s ? e c t  o f  p e r s o n a l  i n j c r y  

or p h y s i c a l  damage t o  p r o p e r t y  and a r i s i n g  o u t  of o r  based  upon the 

Work p e r f o r m e d  by Metro Mobile. 

harmless Metro Mobile from any c l a i m s ,  a c t i o n s  o r  o t h e r  p r o c e e d i n g s  2nd 

a n y  losses ,  damages or l i a b i l i t i e s  a s s e r t e d  by t h i r d  p a r t i e s  i n  respec: 

of p e r s o n a l  i n j u r y  or p h y s i c a l  damage t o  p r o p e r t y  

a n d  a r i s i n g  o u t  of o r  b a s e d  upon any o r  a c t  of Alee, i ts  a f f i l i a t e s ,  

Alee s h a l l  d e f e n d ,  indemnify  and hold 
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s u b s i d i a r i e s ,  a g e n t s  and ez? lCyees .  These  r e s p e c t i v e  i n d e E n i t i e s  s h a l l  

i n c l u d e  any amounts p a i d  i n  S e t t ! e r e n t  of any  s u c h  c l a i - s ,  ec:jons, 

p r o c e e d i n g s ,  l o s s e s ,  danaqes  c: l i a b i l i t i e s  and  any l e g a l  f e e s  a n d  

e x p e n s e s  i n c u r r e d  by Alee  o r  E e t r o  U s b i l e .  

A X l C L E  6 

W A RFA N T I E S A 1: D P E P 3 E S E VT AT I 0 N S 

5 .1  p e p r e s e n t a t i o n s  and W a r r r n t i e s  of  Alee: Alee h e r e b y  

i 

r e p r e s e n z s  a n i  w a r r a n t s  t o  Metro Kc5iile a s  fo l lok*s :  

L e a z l  E x i s t e n c e .  

O r o z n i z a t i o n :  Good S t e i 3 i n o .  

' I  Alee is a g e n e r a ?  prr:ncrski? 2'Jl:J i2Cor?craZed,  valid;) .  

existing an2 i n  good s t a n d i n g  c x d e r  t h e  la.-;s of t h e  S t a t e  of New 

- Jersey.  Alee h a s  t h e  p o u e r  and e u t h o r i t y  t o  O w n  a n 2  u s e  i t s  p r o p e s i e s  

and  t o  t r a n s a c t  t h e  b u s i n e s s  i n  which it is engaged ,  t o  e n t e r  i n c o  :his  

kqreener.: and t h e  o t h e r  agreener . t s  c o n t e n p l a t e d  by :his Agreeaen: 2nd 

t o  consunmate t h e  t r a n s a c t i o n s  c o n t e D p l a t e d  h e r e b y .  
- 

6 . 2  . ' A u t h o r i z a t i o n ,  E recu r ion  2nd D e l i v e r v  of Pureenen t .  

The e x e c u t i o n ,  d e l i v e r y  2 n d  p e r f o r m z n c e  of t h i s  Agreenen t  r ~ d  

a l l  o t h e r  zgreements  and  t r a n s r c t i o n s  c o n t e n p l a t e ?  hereby  have been 

.du ly  a u t h o r i z e d  by  A l e e  and do  not v i o l a t e  t h e  p a r t n e r s h i p  Egreern-. v t  o r  

by-laws of Alee.  T h i s  Agreeaent  c o n s t i t u t e s  a l e g a l ,  v a l i d  and b i n d i n g  

o b l i q a t i o n  of Alee, e n f o r c e a b l e  a o a i n s t  it i n  

a c c o r d a n c e  wi th  i t s  t e rms .  

6.3 Consents .  

.No p r o v i s i o n  of t h e  p a r t n e r s h i p  a g r e e m e n t  o r  by-lCws of Alee, 

requires t h e  consen t  o r  a u t h o r i z a t i o n  of a n y  o t h e r  person  o r  e n t i t y  cs  
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a c o n d i t i o n  precedent  t o  t h e  c o n s u c x t i o n  of t h e  t r a n s a c t i o n s  

c o n t e m p l a t e d  by  t h i s  Agreement, which c o n s e n t  o r  a u t h o r i : a t i o r 4 ,  i f  nc: 

o b t a i n e d ,  vould  have a s u b s t a n t i a !  a d v e r s e  e f f e c t  cn t h e  consc:.:,at:cn 

o f  t h e  t r a n s a c t i o n s  contemplated by t h i s  Agreement .  

_ ~ .  . 

6 . 4  Governmental Consent ,  E t C .  

No consen t ,  a p p r o v a l .  o r d e r  o r  a u t h o r i z a t i o n  o f ,  o r  

r e g i s t r a t i o n ,  q u a l i f i c a t i o n ,  d e s i g n a t i o n ,  d e c l a r a t i o n ,  o r  f i l i n g  xi:>, 

any  governmenta l  a u t h o r i t y  is  requi:ed t o  be o b t a i n e d  by Alee  i n  

. - c o n n e c t i o n  wi th  t h e  t r a n s a c t i o n s  c o a t e n p l a t e d  by t h i s  hcjreement. A l e E  

h a s  v a l i d l y  and l e g a l l y  oSte inec '  an2 d u l y  h o l d s  a l l  n e c e s s r r y  l i c e n s e s  

c e r z i f i c a t e s ,  consen t s ,  p e n i z s ,  z p ? r o v a l s  2nd a u t h o r i z a z i o n s  of p c b l i :  

oz governmenta l  bodies  i n c l u d i n g ,  c i t h o u t  l i c i t a t i o n ,  t h e  FCC end t h e  

- 
. . s t a t e s  s e r v e d  by t h e  System. E x h i b i t  A h e r e t o  s e t s  f o r t h  a t r u e  and 

a c c u r a t e  d e s c r i p t i o n  of  t h e  C e l l u l a r  L i c e n s e  2s i n  e f f e c t  on t h e  dz-e 

of t h i s  Agreement f o r  t h e  S y s t e a .  
r 
L. 

6 . 5  ReDresenta t ions  and W a r r c n t i e s  of I4etro Mobile. 

- . Metro Mobile  hereby  r e ? r e s e n t s  and K ; a r r a n t s  to k l e e  as 

follows: 

Leaal Exis tence .  

Metro Mobile is a c o p o r a t i o n  d u l y  i n c o r p o r a t e d ,  v a l i d l y  

. e x i s t i n g  and i n  good s t a n d i n g  u n d e r  t h e  laws  of t h e  S t a t e  of 

Delaware.  Metro Mobile h a s  t h e  c o r p o r a t e  power and a u t h o r i t y  

t o  own and use i ts  p r o p e r t i e s  and  t o  t r a n s a c t  t h e  b u s i n e s s  i n  

i n  which it is engaged, t o  e n t e r  i n t o  t h i s  Agreement and  t h e  o t h e r  

a g r e e m e n t s  contemplated hereby. 

6 . 6  A u t h o r i z a t i o n ,  E x e c u t i o n  and D e l i v e r v  of Aareement .  
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The e x e c u t i o n ,  d e l i v e r y  and p e r f o r n a n c e  o f  t h i s  Agreement a: 

I 9  a l l  o t h e r  agreements  and t r a n s a c - i c n s  c o n t e n p l a t e d  h e r e b y  have been 

d u l y  a u t h o r i z e d  by Xetro nobile, and do n o t  v i o l a t e  t h e  c o r p o r a t e  

c t , a r t e r  o r  by- l avs  o f  Metro H o b i l e .  T h i s  Agreement c o n s t i t u t e s  a 

l e g a l ,  v a l i d  and bind,ing o b l i g a t i o n  of Metro Mobi l e ,  e n f o r c e a b l e  

a g a i n s c  i t  i n  acco rdance  w i t h  i t s  t e r m s .  

\ 

6 . 7  Consents .  

NO p r o v i s i o n  o f  t h e  c o r p o r a t e  c h a r t e r s  o r  by-laws o f  Met ra  

n o b i l e ,  r e q u i r e s  t h e  c o n s e n t  o r  a u t h o r i z a t i o n  of a n y  o t h e r  p e r s o n  o r  

e n t i t y  a s  a c o n d i t i o n  p r e c e d e n t  E? t h e  c o n s u c n a t i o n  of t h e  t r a n s -  

e c r i o n s  c o n t e n p l a t e d  by  t h i s  .:qre=.xent, which c o n s e n t  o r  a u t n o r i z a t i c .  

i f  n o t  o b t a i n e ? ,  would have a s e t s t a n t i 2 1  a d v e r s e  e f f e c t  on t he  

c o n s a x x a t i o n  of t h e  t r a n s a c t i o n s  coEtempla t ed  Sy t h i s  Agreenent. 

6 . 6  Governnenta l  Consen t .  E t c .  

NO c o n s e n t ,  a p p r o v a l ,  crder or  a u t h o r i z a t i o n  o f ,  o r  regis t r  

t i o n ,  q u a l i f i c a t i o n ,  designation,'declaration, or  f i l i n g  w i t h ,  any  

goveznmental  a u t h o r i t y  is require5 t o  be obtained by Metro Mobile i n  

c a n a e c t i o n  w i t h  t h e  t r a n s a c t i o n s  c o n t e z p l a t e d  by t h i s  A g r e m e n t .  

. . .  * 

ARTICLE 7 

M I S C E L U N E O U S  

7.1 Notice. 

Any n o t i c e ,  r e q u e s t ,  de>and, r e p o r t ,  c o n s e n t ,  offer  o r  o the  

document o r  i n s t r u m e n t  which nay be r e q u i r e d  o r  p e v i t t e d  t o  be 

f u r n i s h e d  t o  or  se rved  upon a p a r t y  h e r e u n d e r  s h a l l  be i n  wr i t ing  v h i  

shall be p e r s o n a l l y  d e l i v e r e d  or  s e n t  by e lectronic  m a i l ,  telegram, 

cable o r  t e l e x  or  d e p o s i t e d  i n  t h e  Un i t ed  States m a i l ,  registered or 

2 1  



c e r t i f i e d  m a i l ,  r e t u r n  r e c e i p t  r e q u e s t e d ,  p o s t a g e  p r e p a i d ,  a d d r e s s e j  tC 

t h e  p a r t y  e n t i t l e d  t o  r e c e i v e  t h e  s a n e  a =  i t s  a d d r e s s  s e t  f o r t h  beLC., 

( o r  such  o t h e r  a d d r e s s  a s  s u c h  p a r t y  s h a l l  designa:e Cy n o t i c e  to t:.e 

o t h e r  p a r t y  g i v e n  i n  t h e  manner s e t  f o r t h  h e r e i n ) :  

,. > 
i 

I f  t o  Alee t o :  

Alee C e l l u l a r  c o n n u n i c a t i o n s  
c/o Becky J o  C l a r k  
602-7 C o l l e g e  Avenue 
Clemson, S o u t h  C a r o l i n a  29631 

. w i t h  c o p i e s  by t h e  same method of d e l i v e r y  t o :  

Rober t  B e r n s t e i n ,  A t t o r n e y  a t  Lau 
57 Union P l a c e ,  S u i t e  316 
Sumnit ,  New J e r s e y  0 7 9 0 1  

A l l i a n c e  V C o r p o r a t i o n  
At tn :  J o h n  Dolphin 
3897 S y l v a n  Dr ive  
York, T e n n s y l v z n i a  17402 

T e r r y  H. J o n e s ,  C . T . A .  
39 North Broad S t r e e t  
West H a z l e t o n ,  P e n n s y l v a n i a  1 8 2 0 1  

Joe l  Bunis  
54 Westminister Road 
Co lon ia ,  N e w  J e r s e y  07067 

If K e t r o  Mobile as General H a n a g e r  t o :  

Metro Mobile CTS of t h e  S o u t h w e s t ,  I n c .  
c/o Metro Mobile CTS, I n c .  
110 Eas t  5 9 t h  S t r e e t  
New York, N.Y. 1 0 0 2 2  
A t t e n t i o n :  V i c e  P r e s i d e n t  and  Genera l  Counse l  

Any n o t i c e  g i v e n  by t e l e p h o n e  s h a l l  be c o n f i n e d  p r o m p t l y  i n  

w r i t i n g  i n  t h e  manner se t  f o r t h  a b o v e .  

7 . 2  c o n s t r u c t i o n .  

The a r t i c l e  and s e c t i o n  numbers  a n d  c a p t i o n s  a p p e a r i n g  i n  
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t h i s  Agreement a r e  i n s e r t e d  O n l y  d S  a m a t t e r  of Conven ence  and a r e  

no way in tended  t o  d e f i n e ,  l i m i t .  c o n s t r u e  o r  describe t h e  scope  of 

i n t e n t  of  s u c h  a r t i c l e s  or s e c t i o n s ,  o r  i n  any way a f f e c t  t h i s  

kgreenen:. words i n  t h e  s i n g u l a r  s h a l l  be r e a d  and c o n s t r u e d  as  thoaq: 

i n  t h e  p l u r a l  and v i c e  v e r s a ,  and v o r d s  i n  t h e  m a s c u l i n e ,  n e u t e r  or 

f emin ine  gender  s h a l l  be r e a d  and c o n s t r u e d  a s  c o v e r i n g  e a c h  o f  t h e  

o t h e r  g e n d e r s ,  where t h e  c o n t e x t  so r e q u i r e s .  

7 . 3  S e v e r a b i l i t y .  

I f  any p r o v i s i o n  o f ' t h i s  Agreement,  o r  t h e  a p p l i c z t i o n  

t h e r e o f  t o  any p e r s o n  o r  c i r c u c s t z n c e ,  s h a l l ,  f o r  z n y  r c a s o n  o r  t o  any 

e x t e n t ,  be i n v a l i C  o r  u n e n f o r c e z k l e ,  s u c h  inve1idi :y  or 

u n e - f o r c e a b i l i t y  s h a l l  n o t  i n  any nanne r  a f f e c t  o r  r e n d e r  i n v a l i d  or 

u n e n f o r c e a b l e  t h e  r e n a i n d e r  of t h i s  Agreement,  and  t h e  a p p l i c a t i o n  of 

t h a t  p r o v i s i o n  t o  o t h e r  p e r s o n s  or c i r c u m s t a n c e s  s h a l l  n o t  be a f f e c t e d  

b u t ,  r a t h e r ,  s h a l l  be e n f o r c e d  t o  t h e  e x t e n t  permi t ted  by l a w .  

7 . 4  Force Maieure .  

Any f a i l u r e  ' by  Metro' Mobile  t o  p e r f o r m  a n y  a s p e c t  of t h e  Wor) 

s h a l l  n o t  be a b r e a c h  o f  t h i s  hgreement  i f  s u c h  f a i l u r e  r e s u l t s  f r o c  

any z c t  o r  omiss ion  t o  a c t  by Alee or by labor d i s p u t e s ,  f i r e ,  unusual  

d e l a y  i n  t r a n s p o r t a t i o n ,  a d v e r s e  weather  c o n d i t i o n s ,  c a s u a l t y ,  a c t  0: 

God o r  any gove rnmen ta l  a u t h o r i t y  o r  any c a u s e  beyond  Hetro Mobile's 

c o n t r o l  o r  r e s u l t s  from a d e l a y  a u t h o r i z e d  by A l e e .  

7 . 5  F u r t h e r  A s s u r a n c e s .  

Each p a r t y  h e r e t o  s h a l l  c o o p e r a t e  a n d  s h a l l  t a k e  such  f u r t k  

a c t i o n  and s h a l l  e x e c u t e  and d e l i v e r  s u c h  f u r t h e r  documents  a s  may be 

r e a s o n a b l y  requested by t h e  o t h e r  p a r t y  h e r e t o  i n  order t o  e f f e c t u a t e  
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or f a c i l i t a t e  t h e  pu rpose  a n d  i n t e n :  0:  t k i s  Aqree2ent and each p a r t y  

s h a l l  use i ts  b e s t  e f f o r t s  t o  o b t a i n  any  r e q c i a t o r y  ap;:rcvals reTL:red 

f o r  t h e  p e r f o r m a n c e  O! t h i s  h q r e e n e z t  i n  accord2nce  v i t h  :he tens 

h e r e o f .  

7 . 6  b s s i a n m e n t .  

The p a r t i e s  h e r e t o  may no: a s s i g n  any of t h e i r  r e s p e c t i v e  

r i g h t s  o r  i n t e r e s t s  h e r e u n d e r  t o  any p e r s o n ,  c o r p o r a t i o n ,  f i r m ,  t r u s t  

o r  o t h e r  e n t i t y  w i t h o u t  t h e  p r i o r  G r i t t e n  c s n s e n t  of t h e  o t h e r  p a r t y .  

7 . 7  E n t i r e  htlreement.  

T h i s  Agreenent  COnZalES t h e  Csn?lD-Ee cg reenen t  b e t u e e n  t h e  

p a r t i e s  h e r e t o  w i t h  respec: t 3  t h e  s u b j e c t  :.?:ter h e r e o f ,  

a g r e e m e n t s ,  c o v e n a n t s ,  r e p r e s e n t a t i o n s  and . - -z r ran t ies  be tween  t h e  

pa r t i e s  h e r e t o  r e s p e c t i n g  t h e  s u b j e c t  m a t t e r  h e r e o f ,  w h e t h e r  v r i t t e n  c: 

o r a l ,  a r e  merged h e r e i n  a n 6  s h z l l  be of no  f u r t h e r  f o r c e  o r  e f f e c t  cad  

no r e p r e s e n t a t i o n  o r  w a r r a n t y  s h a l l  h a v e  f o r c e  0: e f f e c t  or s h a l l  

s u r v i v e  u n l e s s  s p e c i f i c a l l y  and e x p r e s s l y  s t 2 t e d  h e r e i n .  T h i s  

and a l l  pr:c: 

. . .  - A g r e e n e n t  c a n n o t  be changed ,  c o d i f i e d ,  d i s c h a r g e d  o r  t e r n i n a t e d ,  excec:  

b y  a n  i n s t r u m e n t  i n  w r i t i n g  s i g n e d  by a l l  of t h e  p a r t i e s  hereto.  

7.8 =Third P a r t v  B e n e f i c i z r i e s .  

T h i s  Agreement s h a l l  be b i n d i n g  upon, and i n 2 r e  s o l e l y  t o  

t h e  b e n e f i t  o f ,  t h e  p a r t i e s  h e r e t o  and  t h e i r  r e spec t i . ve  s u c c e s s o r s  and  

p e r m i t t e d  a s s i g n s  and no  o t h e r  p e r s o n  s h a l l  a c q u i r e  o r  h a v e  a n y  r i g h t  

u n d e r  o r  by v i r t u e  of t h i s  h g r e e n e n t .  

7 .9  Govern ina  Law. 

T h i s  Agreement, and a l l  amendments hereof  and w a i v e r s  and  

c o n s e n t s  h e r e u n d e r ,  s h a l l  be gove rned  by,  and cons t rued  and  e n f o r c e d  i 
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_ .  .. 
t h e  i n t e r n a l  l a w  O f  t h e  S t a t e  of Nav Hexico v i t h o u t  

t o  p r l n c l p l e s  of c o n f l i c t  of lavs. 

7.10 
+ 

T h i s  Agreement may be execu ted  i n  any  n u m b e r  of c o u n t e r p a r t s ,  

each of vh ich  s h a l l  c o n c t i t u t o  an o r i g i n a l  and a l l  of vh lch  s h a l l  

c o n s t i t u t e  one  and t h e  same i n s t r u m e n t .  

7.11 c *  

I f  and t o  t h e  e x t e n t  t h e r b  a r i s e  d i s c r e p a n c i e s  between t h i s  

ag reemen t  and t h e  l a t t e r  of i n t e n t  a t t a c h e d  h e r e t o ,  such d i s c r e p a - c i e r  

shall be r e s o l v e d  i n  f a v o r  of t h e  t e rms  o f  tha l e t t e r  of i n t e n t  Irtrixj 

t h e  f i r s t  y e a r  of t h e  te rm of t h i s  agreement .  

IN HITNZSS WaREOF, t h e  p a r t i s t  h e r e t o  have  executed  this 

A s r e e n a n t  as of t h e  day and y e a r  f i r s t  above w r i t t e n .  

... 

. .- 

E T R O  N O B I L E  CTS OF THE: SOUTW-ST, 

INC. 

W E  CEIJXJlAR COYiYUNlCXTfOHS 

. . _ - - - -  . . I .  . By:- *+ 
Name: 

T i t l e :  

31 


